T

FORM D

NOTICE OF SALE OF SECURITIES PmﬁxSEC USE ONLYS“M
PURSUANT TO REGULATION D, [ |
SECTION 4(6), AND/OR DATE RECEIVED
) IFORM LIMITED OFFERING EXEMPTION /L/\l
Name of Offering ([} check if this is an amendment and name has changed, and indicate change.) Sa - Yo
Series G Preferred Shares S

Filing Under (Check box{es) that apply):  [] Rule 504 [T} Rule 505 [7] Rule 506 [] Scction 4(6) [[] ULOE
Type of Filing: ~ {T] New Filing [7] Amendment

APR 1 % 707

A. BASIC IDENTIFICATION DATA AN
1.  Enter the information requested about the issuer % o ,“/
Name of Issuer  {[] check if this is an amendment and name has changed, and indicate change.) Uo\'; C
RediClinic LLC /
Address of Executive Offices " (Number and Street, City, State, Zip Code) Telephone Number (Inclut?fng Arca Code)
Nine Greenway Plaza, Suite 2950, Houston, Texas 77046 713.935.0333

Address of Principal Business Operations

(Number and Street, City, State, Zip Code) Telephone Number (Encluding Area Code)
(if diffc_rcm from Executive Offices) .

Brief Description of Business
Provider of Health Screening Services

| PROCESSED
- Type of Business Organization . ‘ i

[] comporation [ limited partnership, already formed other (please specify):
[[] business trust , [] limited partnership, 10 be formed Limited Liability Company APR 2 3 20”? -
’ Month Year
Actua! or Estimated Date of Incorporation or Organizatien: [0-12] [010) . Actua! 7] Estimated THOMSON \\5
. Jur:sd:ctmn of Incorporation or Organization: (Enter two-lettel U.S. Postal Service abbreviation for State: ) F'NANC!AL
CN for Canada FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: ‘

Who Must File; All issuers making an offering of securities in reliance on an exemplion under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no Fater than 15 days aficr ¢he first sale of securities in the offering. A notice is deemed filed with the U.S. Sccurities

and Exchange Commission {SEC) on the carlicr of the date it is received by the SEC at the address given below ar, if received at that address after the date on
which it i3 due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1).S. Sccurities and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
phatocopics of the manually signed copy ot bear typed or printed signatures.

Informatiion Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need
not be filed with the SEC.

Filing Fee: Therc is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of sccurities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales
are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordence with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result In a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an avaitable state exemption unless such exemption is predictated on the
filing of a federal notice.

Parsons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB contral number. f




3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter *0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
10 S ersrsernensssnssesssssssns $_0-00 s 000

¢ 13,963,743.00 ¢ 13,063,743.00

[ Common Preferred

0.00
Convertible Securities (including warrants) 5
PartnErship IDETESS ..cooeoemcee et carems et et seessemes s b ecs s e asen e s e et et sb s s s bes bt seRR TR . s_0.00
Other (Specify ) S .5 900 s_0.00
TOLBE «.eceeccrereesrreereremrarescesisesraessemsnssssasersress renssnsas s seseasnsss barssas castatas bomunss e samasas acseessasssenensess sesanmse L3 13,963,743.00 $_13.963,743.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate doilar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the. aggregate dollar amount of their
purchases on the total fines. Enter “0” if answer is “none” or “zero.”
Aggregale
Number Dollar Amount
Investors of Purchases
Accredited Investors....... Cerora e et et st tens e seaean et st bbbt 18 §_13,963,743.00
NODN-ACCTEAIED IMVESTOS .ucturieusirsiseesemestssisssssiesve st stseseesrasesstss b sermeessmemmsasssssmseresanseesesaessebassasbsrssebn 0 ] s 0.00
Total (for filings under Rule S04 ODLY} cvrcrveerr e ernscssessmnsssssssss s missssnrsssssrsssssmnsnsesesssass $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
-sold by the.issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Ciassify securities by type listed in Part C — Question 1.
) Type of Dollar Amount
Type of Offering Security Sold
R 500 oottt e e e st e et e s e s st $
REBUIRION A oo e e et e e e et s cre e s re e s s $
RULE S04 L oottt et et et e et e e eea e e eee ren ae et b rase st sernas e reres $
TOIA] vt veteieannereseaeueereenea e e se o sa vasesssussmasrnae s sereess s teet RS EsRE SRS e e s _0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the emount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENTS FEES ..ot ecemeenes st b cbbsbbe bt g s
Printing and Engraving € OSES wovvvvunsraesss2eer 441488 FA8 44184 AR RRRSRE 01 8RR 218 RERR R R R AR RSB REL AR O s
Legal FEES ..o sssisseannassansanens SO et sttt s s §_30,000.00
ACCOUREING FEES ..o roeeereee oo oreessseseseesesssee s sesesssme s s esmt 14 s AR RS8R 5 50 0 s
ENBIIBETING FEES wvvvvireiesreerceonisieeseessssnsssssrasssrrssssss s s senssess s sssssssssesass oo rmms s sensassasasns st asssspasessses st sessesennsssssses 0 s
Sales Commissions (specify finders’ fees SEPArately) ..o v et sasmssese s erens O $
Other Expenses (identify) 3 s
TOURE cocmnevvcecemmernrrsemmesesensnsessssnssomion et et s e O $_30.000.00
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b.  Enter the difference between the aggregate offering price given in response 1o Part C — Question 1
and total expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEds 10 thE ISSUCT.™ ...ooiirieeiiciec e rrsser s sssssesstsssesss e rsr e taass s seastrensssares onss s baasn s sresn onsmeseasnanscas seeces orms

5. Indicale below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an cstimate and
_check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

s 13,933,743.00

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to '
Affiliates Others
SAlATIES ARG FEES ..o s s e s st s e SRS b R bt {3$_0.00 s 000
PUPCRASE OF TEAI ESLALE .......ovveverrecsresssasssnsssisssiserecensrrssesessssssssessassessressessesesssssossssssasesssssasssesssasssasssasssnnanss (1s_9.00 []$_0.00
Purchase, rental or leasing and installation of machinery -
and equipment ..o vevrerionnnoe. as 0.00 s 0.00
Construction or leasing of plant buildings And FACHHLIES ....cvrevsrmererenssesrserescemmesmssssmmeressessecssnessessssesess s 0.00 ns 0.00
Acquisition of other businesses (including the value of sccurities involved in this o
offering that may be used in exchange for the assets or sccurities of another 0.00
ISSULT PULSUANTE 10 & METEEE} ..uucvseecusissseeseceesseessesearssetsessrsanss rsssesssressesssssssosses s sassssenarssimsesssasarensvasssmasssense as 0.00 Os_— ’
Repayment Of INAEBIEARESS ...ttt e emeerprs e ses e e e eementsenee s areema s see st seme 0s 1,200,000.0¢ s 0.00
WOEKING CAPIAL..cvsseeemrecrsessressrnsssssrsssnmareccscssesssssssesssssassssmsremssmsssmsssssssssmsssessssmsssssessssssssssssisessssssesrnes L] 99200 as 12,733,743.00 ,
Other (specify): 0s s ]
....... 0% Os

COIUMI TOUALS oovvres e esissasseasros s vrearrrsbe e s ssmst s e sesesssaeeesrmesnas s sessos s smese semessaesas s ames s vems secmmamemtaes

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notic

0s 1,200,000.00 s 12,733,743.00

[]5_13.933.743.00

¢ is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
RediClinic LLC

Signature

Epoi? FacoltV

Date

4/10/07'

Narne of Signer (Print or Type) Title of Signer (Print or Type)

— .
=eoc P foufﬂe?\" Clm‘@( J:r:nccvm'a/ OFfce 3§
END
ATTENTION
Intentlonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) . e
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